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such information. in either event the order shall be entered as an award at the 
request of either PARTY and shall enable either PARTY to obtain the 
assistance of a court of competent jurisdiction to issue equitable orders to 
enforce or modify the provisions of the protective order as if the order had 
been issued by the court. 


Vv. Within forty-five (45) days after receipt of the ARBITRATION 
NOTICE, RESPONDENT shall send to the CLAIMANT and. the 
ARBITRATION PANEL {if agreed upon at that time), by overnight courier 
service, a written statement of RESPONDENT'S position on the subject 
matter of the ARBITRATION. 


vi. The ARBITRATION PANEL shall convene a final hearing for 
the purpose of rendering its decision on or before the 120" day following the 
receipt of the ARBITRATION NOTICE by the RESPONDENT or the close of 
permitted discovery, whichever date is later. The PARTIES may make 
supplemental written submissions to the ARBITRATION PANEL in advance 
of the final hearing on a schedule set by the ARBITRATION PANEL. The 
hearing shall be alfended by the ARBITRATION PANEL and by 
representatives of both CLAIMANT and RESPONDENT. One person only 
shail be chosen by each of the CLAIMANT and RESPONDENT to speak for it 
at the hearing. Each of the CLAIMANT and RESPONDENT shall have up to 
three (3) hours in which to make an oral presentation to the ARBITRATOR. 
CLAIMANT shail make its presentation first and may reserve a portion of its 
three (3) hours for the purpose of a rebuttal following RESPONDENT'S 
presentation. After the oral presentations by CLAIMANT and RESPONDENT, 
the PARTIES shall respond to questions from the ARBITRATION PANEL at 
the hearing and shall continue to make themselves available for that purpose 
after the ARBITRATION PANEL has retired for the purpose of deliberation. 
The ARBITRATION PANEL may, at its discretion, hear up to four (4) days of 
live testimony. The decision of the ARBITRATION PANEL shall be made in 
writing no later than thirty (30) days following the hearing and shall be 
immediately transmitted to both CLAIMANT and RESPONDENT by facsimile 
or other means of electronic data transmission and confirmed by overnight 
courier service. 


vii. lf RESPONDENT fails to submit the written staternent referred 
to In Paragraph v. hereinabove within the time period required hereby, or 
eifher CLAIMANT or RESPONDENT fails to appear at the hearing referred to 
in Paragraph vi, the ARBITRATION PANEL shall nevertheless proceed with 
the ARBITRATION on the basis of the material submitted by the CLAIMANT 
and the oral presentation by the PARTY attending the hearing. 


vii. The ARBITRATION PANEL shail only consider the pertinent 
evidence presented by the PARTIES. Only the written statement and 
evidence submitted to the ARBITRATION PANEL pursuant to Paragraphs i. 
and v. and oral presentations made or supplemental written statements 
(based on information obtained from permitted discovery) submitted before 
and at the hearing pursuant to Paragraph vi shall be considered by the 
ARBITRATION PANEL in making its decision. The ARBITRATION PANEL 
shall determine the authenticity, materiality and relevance of any such 
evidence proffered and the weight to be accorded thereto. | 
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ix. The ARBITRATION PANEL may not permit any party to 
submit additional written material relating to subject matter of the 
arbitration other than the written submissions pursuant to paragraphs |., 


v., Vi, and vili, hereof without the consent of both Claimant and 
Respondent. 


X. The ARBITRATION PANEL shall issue a detailed reasoned 
written decision with respect to the determination of the controversy 
unless the PARTIES agree otherwise on some different format for the 
ARBITRATION PANEL'S decision. The determination of the 
ARBITRATION PANEL shall be final and binding upon the PARTIES and 
judgment thereon may be entered in any court having jurisdiction thereof: 
provided however that, either PARTY shall have the right within ten (10) 
days to file with the ARBITRATION PANEL a motion to reconsider, and 
the ARBITRATION PANEL shall reconsider the issues raised by the 
motion with twenty-one (21) days of receipt of all papers pertaining thereto 
and either confirm or change its decision, which shall then be final and 
conclusive upon both PARTIES. The costs of such a motion for 
reconsideration and written opinion of the ARBITRATION PANEL shall be 
borne by the moving PARTY. 


Xi. Save otherwise decided by the ARBITRATION PANEL, the 
losing PARTY in the arbitration shall bear all expenses and costs of the 
arbitration but not the costs incurred by the prevailing PARTY in 
connection with the preparation for and the presentation of its case. If the 
ARBITRATION PANEL's decision is such that each PARTY is successful 
on individual aspects in controversy, the PARTIES may request the 
ARBITRATION PANEL to make a partial award of these expenses of the 
arbitration following the ARBITRATION PANEL's decision on the merits 


ARTICLE 13. MISCELLANEOUS 


13.1 All notices in connection with this AGREEMENT shall be given by notice in writing 
hand delivered or sent by courier service or by facsimile transmission. All such 
notices shall be sent to the telecopier number or address (as the case may be) 
specified hereafter, or to such other number or address the parties may have last 


specified by notice fo the other party sent as aforesaid. All such notices shall be 
effective upon receipt. 


Notices to the SELLER : BAYER CROPSCIENCE S.A. 
Atin Head of Technology Management 
BioScience 
Address 16 Rue Jean-Marie Leclair 


69009 Lyon, FRANCE 
Telecopier nr 00.33.472.85.49.01 
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13.2 


13.3 


13.4 


13.5 


13.6 


13.7 


13.8 


13.9 
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Notices to ihe PURCHASER : SYNGENTA PARTICIPATIONS AG 
Attn General Counsel 
Address 215, Schwarzwaldallee 
4058 Basel, SWITZERLAND 
Telecopier nr 00 41 61 323 6433 


With a copy to: SYNGENTA INTERNATIONAL AG 
Attn Mr. Adrian Dubock 
Address 215, Schwarzwaldalise, 


4058 Basel, SWITZERLAND 
Telecopier nr 00 41 61 323 5568 


The PURCHASER may not, directly or indirectly, assign or transfer this 
AGREEMENT or any right, obligation or interest herein in whole or in part except to 
AFFILIATES without the prior written consent of the SELLER, and except that the 
AGREEMENT and the rights, obligations and interests may be transferred to a 
purchaser, assignee or transferee of all or substantially all of PURCHASER’s 
business to which this AGREEMENT pertains, whether by sale, merger, demerger, 
consolidation or otherwise provided the assignee or transferee expressly assumes 


and undertakes to perform in writing all terms, conditions and obligations of this 
AGREEMENT . 


Any provision of this AGREEMENT which is prohibited or unenforceable in any 
jurisdiction, shall be ineffective to the extent of such prohibition or unenforceability 
without affecting, impairing or invalidating the remaining provisions hereof or the 
enforceability thereof. The invalid provision shall be deemed to be replaced by a 
provision which achieves the original intent of the PARTIES to the fullest extent 
possible. 


No failure or delay on the part of any of the PARTIES in exercising in whole or in 
part any right under this AGREEMENT shail operate as a waiver of, or impair, any 
such righl, the further exercise thereof or the exercise of any other right. No waiver 
shall be effective unless given in writing. 


This AGREEMENT may be amended only by an instrument in writing executed by 
duly authorized representatives of the PARTIES. 


The Exhibits to this AGREEMENT, and any other document attached to this 
AGREEMENT and referred to herein are an integra! part of this AGREEMENT, The 
PARTIES acknowledge that the Exhibits attached to this AGREEMENT on the 
EFFECTIVE DATE are in draft form and agree to finalize the Exhibits in good faith 
on or before the CLOSING DATE. 


This AGREEMENT together with the agreements referred to in the AGREEMENT 
contains the entire agreement of the PARTIES relating to the subject matter hereof 
and supersedes all oral statements and prior writings with respect thereto. 


Each PARTY shall bear its awn cost and expenses including but not limited to all 
legal, accounting and other fees. 


The PARTIES each acknowledge that they have read this AGREEMENT and 
understand all of their terms, and that these documents are being executed 
voluntarily, without duress, and with full knowledge of their legal significance. The 
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PARTIES each acknowledge that they have received independent legal advice 
from their respective attorneys with respect to the legal consequences of entering 
into these agreements. 


13.10 The PARTIES agree that in the event of any dispute concerning the interpretation 
or construction of this AGREEMENT, no presumption shall exist with respect to the 
PARTY initially drafting this AGREEMENT. The PARTIES each agree they have 


had ample opportunity to influence the choice of language and terms in this 
AGREEMENT. 


13.11. This AGREEMENT may be executed in multiple counterparts, each of which shal! 
be considered and shall have the force and effect of an original and all of which 
together shall constitute one and the same document. Except to the extent not 
permitted by law, copies of executed counterparts of AGREEMENT transmitted by 
telecopy, telefax or other electronic transmission service shall be considered 
original executed counterparts for purposes of this Article 13.11, provided receipt of 
copies of such counterparis is confirmed and, provided further, that the PARTIES 
covenant to deliver to the other originally executed copies of such PARTY'S 
counterparts no iater than ten (10) business days following the Effective Date. 


13.12 This AGREEMENT shall enter into force on the CLOSING DATE and, shall as 


regards the licenses granted hereunder in Article 3.1 remain in full force and effect 
until the later of: 


- The expiration of the last to expire of the LICENSED PATENTS: or 


— Discontinuance by PURCHASER, its AFFILIATES, licensees and customers 
of the use of GA21 CORN or GLYPHOSATE TOLERANT CORN under this 
AGREEMENT, of which discontinuance PURCHASER agrees to inform 
SELLER. 


13.13 Notwithstanding the foregoing, SELLER shall have the right to terminate the 
licenses granted in this Agreement with immediate effect by written notice to 
PURCHASER, if: 


— PURCHASER goes or is in threat of going into bankruptcy or insolvency; or 


- PURCHASER commits a breach of any substantial obligation under this 
Agreement and fails within sixty (60) days of notice of such breach to remedy 
the same (if capable of remedy) or to pay adequate compensation therefor. 


13.14 PURCHASER may, with thirty (30) days advance written notice to SELLER, 
terminate the licenses granted under this AGREEMENT. In such case, the 
PURCHASER shall be responsible fo terminate prior thereto all related sublicenses 
or other rights granted to its AFFILIATES or third parties. 


13.15 Upon expiration or termination of this AGREEMENT or termination of the licenses 
in accordance with Articles 13.12, 13.13 or 13.14 for any reason: 


~ The confidentiality obligations of Article 11.3 shall remain in force for a further 
period of five (5) years after such expiration or termination. 
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~ Any and all sums paid by PURCHASER under this AGREEMENT are 
definitively acquired by SELLER and will not be refunded. 


_ The PURCHASER retains the ASSET. 


IN WITNESS WHEREOF, the PARTIES have caused this AGREEMENT to be duly initialed 
on each page, executed and delivered in Frankfurt, Germany as of the day and year first 
written above, in two (2) originals, and each of the PARTIES acknowledges receipt of one 





(1) original. 
BAYER CROPSCIENCE S.A. SYNGENTA PARTICIPATIONS AG 
as SELLER as PURCHASER, 
by Mr. Gerhart Marchand by Mr. Adrian Dubock 
Title: General Counsel! Bayer CropScienc Title: Head M&A and Ventures 
by Mr. Vincent Turries by Mrs. Marian Flattery 
Title: Divestment Project Leader Title: Head of Intellectual Property 
; and Licensing 


Nawa-s = Hattiny 
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Exhibit 1.4.1. 
to the Acquisition and License Agreement 
relating to certain assets of Bayer CropScience S.A. 
between 
Bayer CropScience S.A. 
and 
Syngenta Participations AG 
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Exhibit 1.1.2. 
to the Acquisition and License Agreement 
relating to certain assets of Bayer CropScience S.A. 
between 
Bayer CropScience S.A. 
and 
Syngenta Participations AG 


GA21 INFORMATION-1 
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EXHIBIT 1.1.2 : GA21-INFORMATION-1 





H177 Event registration — Experimental Material Production and Supply to function 
(not event specific). 


QC report F2 male parent Agrogene (non GM parent ATCC). 

Horizontal Gene Transfer. 

Known toxins and allergens. 

Description of the base pair sequence of the double mutated maize 5-enol 
pyruvylskhikimate-3-phosphate synthase (2m EPSPS) and Description of the amino 
acid sequence of the double mutated maize 5-enol pyruvylskhikimate-3-phosphate 
synthase (2m EPSPS) (C033990 and C0399 1). 

2MEPSPS Protein (C027848). 

2mEPSPS Protein ~ epitope homolgy search (C032982). 

Preliminary safety assessment of 2mEPSPS (C029544). 

Opinion of the Scientific Committee on Food on the Safety Assessment of the 
genetically modified maize line GA21, with tolerance to the herbicide glyphosate 
dated 6 March 2002 

Argentina: 

ODJ Argentine corn product in Switzerland tests positive for GMO (Argentina). 
Field Trial for regulatory studies — year 1 contra-season ~ 2002/3 : 

Permit application : 1/10/02 : submission of field trial request to CONABIA 
Permit notification : CONABIA's approval letter to FT request 

Government correspondence : (13) 

Report : (when available) 

field Trial for regulatory studies ~ contra-season 2003/4 : 

Permit application : 26/09/2003 : submission of field trial request to CONABIA 
Government correspondence : (4) 


Brasil - 


Raw data of selectivity : administrative file 01200.003127/02-67. 
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Raw data of efficacy : administrative file 01200.003127/02-67. 


Raw data of phenotypic evaluation : administrative file 01200.003127/02-67. 


Draft efficacy report. 
Copy external reports. 
Draft report agronomy. 


Authorizations/permits to carry out Hybrid Seed Production : 
Administrative file 01200.002173/01-68 

Official inspections 

Conclusive report after termination 

Regulatory submission 

Government correspondence 


Authorizations/permits to carry out Efficacy Assessment of tropical 3-way hybrids : 
Administrative file 01200.003127/02-67 (part) 

Technical review CTNBio 

Temporary authorization to the field trial 

Official inspections 

Conclusive report after termination 

Regulatory submission (part) 

Government correspondence 


Copy of all administrative or other authorization complementary to CTNBio's one 
required to carry out the activities 


Copy of compliance date of the field trials carried out (raw data, notebooks) 
Authorization for operation 001/02 


State Register for Mato Grosso do Sul 


Spain : 

Field Study report by Promo-Vert S.A. (Spanish locations). 
Field Study report by Promo-Vert S.A. (Spanish locations). 
Field Trial report by Bayer CropScience on trials in Spain. 


Spanish and English version of Report dated 3 February 2003 on Field Trials with 
Giyphosate-tolerant maize Event H177 — Study 02 H MG AV P/A— 02 B 001. 


EUsxhibit f 1.2.doc 
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Spanish and English Summary Notification for field trials with glyphosate tolerant 
maize — 3 year program (2002/2004) ~ No. L280/80. 


Authorization dated 24 June 2003 for Bayer to carry out field trials in the community 
of Castilla y Léon (Benavente, Medina de Rioseco, Valladolid). 


Part B dossier —- H177 maize under Notification B/ES/02/01 (part). 


Opinion of the Scientific Committee on Food on the Safety assessment of the 


genetically modified maize line GA21, with tolerance to the herbicide glyphosate (27 
February 2002). 


Formal authorization to Bayer (24 June 2003) to carry out field trials under 
notification B/ES/03/38. 


Formal authorization to Bayer (25 April 2002) to catry out field trials under notification 
B/ES/02/01 (with related letters 14 May 2002 and 6 February 2003), letter of Bayer 
dated 4 November 2002 re destruction. 


Formal Authorization to Bayer to carry out field trials under notification B/ES/03/38 
(26 May 2003). 


Official request from Bayer to Authorities to carry out field trials (13 December 2001), 


formal Authorization to Bayer to carry out field trials under notification B/ES/02/01 (25 
March 2002). 


Official notification of destruction of the Aragon field trial due to hailstorm dated 19 
July 2002 (with photographs). 


Official request from Bayer to Authorities to carry out field trials (13 December 2001), 
formal Refusal to Bayer to carry out field trials under notification B/ES/02/01 (21 May 


2002), and further letter from Bayer (22 May 2002) to Authorities with request to 
reconsider refusal 


Refusal (17 January 2002, 5 April 2002, 8 April 2002, 9 April 2002) to Bayer to carry 
out field trials under notification B/ES/02/01 


Official submission by Bayer to the Ministry (12 February 2003) of Study Reports 
containing results of the Molecular Characterization carried out under notification 
B/ES/03/38 : (part) 

Report C029115 

Report C029116 

Report C027846 

Report C027848 
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Exhibit 1.1.3. 
to the Acquisition and License Agreement 
relating to certain assets of Bayer CropScience S$ A. 
between 
Bayer CropScience S.A. 
and 
syngenta Participations AG 
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EXHIBIT 1.1.3. : GA21-INFORMATION-2 





PCR Protocol EPSPS Trait/GA21 discriminating PCR Protocol/H177 


discriminating PCR Protocol developed by Bayer BioScience NV (Marc De 
Beuckeleer). 


Development and validation of event and gene product detection methods by 
Robert-Jan van der Klis ~ Preliminary assessment, 


Final report CS 02189.2002 AGPM ~ re ‘Ensilaging of maize plani material 


and compositional analysis on forage and silage samples from Glyphosate- 
tolerant field maize event H177'. 


Study report/Lab report by Bayer BioScience NV (Marc de Beuckeleer) dated 
5 June 2003 re ‘Demonstration of the absence vector backbone sequences in 
Zea mays transformation Event GA21'. 


Study report by Bayer BioScience NV (Marc de Beuckeleer) dated 20 April 
2001 re 'Genetic Characterization of Zea mays Event GA21 Interim report 
Southern Biot Analysis’. 


Lab report by Bayer BioScience NV (Marc de Beuckeleer) dated 4 November 
2003 re ‘Molecular Characterization of Zea mays transformation Event GA21". 


Lab report by Bayer BioScience NV (Marc de Beuckeleer) dated 24 
November 2003 re 'Determination of inserted transgenic sequences in Zea 
mays event GAZ". 

Study Report by Bayer BioScience NV (Marc De Beuckeleer) dated 22 May 


2003 re ‘Analysis of the nature of the flanking sequences from Zea mays 
event GA2T". 


Protein Equivalence preliminary assessment by Robert-Jan van der Klis — 
Preliminary assessment. 


Lab report by Bayer BioScience NV (Marc de Beuckeleer) dated 4 November 
2003 re ‘Bioinformatic analysis of Zea mays transformation event GA2 1", 


Study Report by Bayer BioScience NV (Marc de Beuckeleer) dated 24 
November 2003 re ‘Molecular demonstration of the stability of Zea mays 
transformation event GA21 in different backgrounds and over different 
generations’. 

Protocol 28-day Rat Feeding Study — Toxicology ~ Corinne Hérouet. 


Protocol Broiler Chicken Feeding Study — Toxicology - Corinne Hérouet. 
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Protocol Pig Feeding Study — Toxicology ~ Corinne Hérouet. 


Final Study Report COVANCE dated 26 June 2003— Compositional Analyses 
of Corn Forage, Silage and Grain from Event H177. 

Protocol dated 28 March 2003 on Compositional Analyses of Corn Forage, 
Silage and Grain from Event H177 (European samples). 
Final Study Report COVANCE dated 24 September 2003 — Compositional 
Analyses of Corn Grain from Event H177. 


Protoco! dated 18 June 2003 on Compositional Analyses of Corn Grain from 
Event H177 (Argentine samples). 


Protocol dated 18 June 2003 on Compositional Analyses of Corn Grain from 
Event H177 (European samples). 


EES trial protocol 2002 : evaluation of Level-2 Glyphosate corn event efficacy 
in a Hybrid Background. 


Glyphosate Tolerance efficacy assessment of internal events as compared 
with GA21 and NK6&Q8 : 
trial raw data 1 

trial raw data 2 

trial raw data 3 

trial results 1 

trial results 2 

lrial results 3 

trial results 4 

trial results 5 

report 


QC report and results : Quantitative Maize GMO Detection - AgroGene dated 
24 March 2003. 


QC Report MBASO3-041- BioScience Routine Support Lab (Erik van der 
Biezen) dated 11 June 2003. 


Confidential Note by Euralis Génétique dated 12 May 2003- QC report on 
com sample. 
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EXHIBIT 1.1.4 


Agreement for Scientific Evaluation of Transgenic Material between Bayer 
CropScience SA and Nidera Semillas SA dated February 11/March 6, 2002 
as amended on September 16, 2002 


Agreement for Scientific Evaluation of Transgenic Material between Bayer 
CropScience SA and CHS Research dated November 25, 2002 (as amended 
or terminated) 


Agreement for Scientific Evaluation of Transgenic Material between Bayer 
CropScience SA and Syngenta Seeds dated October 14, 2002 and accepted 
Stewardship Guidelines (as amended or terminated) 


Grain and Samples Production Agreement between Bayer CropScience SA 
and Agrar del Sur dated December 2, 2002 (terminated) 


Temperate Hybrid Production Agreement between Aventis CropScience SA 
and Agrar del Sur dated November 3, 2001 (terminated) 


Temperate Hybrid Com Production Agreement between Bayer CropScience 
SA and Agrar del Sur dated December 20, 2002 (terminated) 
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Exhibit 4.1.5. 
to the Acquisition and License Agreement 
relating to certain assets of Bayer CropScience S.A. 
between 
Bayer CropScience S.A. 
and 
Syngenta Participations AG 
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SETTLEMENT AGREEMENT 


THIS AGREEMENT is made as of August 7, 2000 by and between DEKALB Genetics Corporalion, a 
corporation organized and existing undur the laws of the Stats of Delaware USA and having 2 principal 
pisor of business at 3100 Sycamore Road Dekalb Milinois 60115 (hereinafter referred to as “ DEKALB ”). 
and Aventis CropScience 5.A.. a “societe anonyme” organized and existing under the laws of France wilh 
pinopal offices at 14/20 Rue Pierre Baizet. 69009 Lyon (hereinafies referred ta as “AVENTIS") 


SECTION 1 BACKGROUND AND PARTIES 


1.01 AVENTIS is a “societe anonyme” organized and existing under the laws of France wilh 
principal offices at 14/20 Rue Pierre Baize!. 69009 Lyon 


1.02 OEKALB is a Delaware corporation, having 8 place of business af 3100 Sycamore Road, 
DeXaih fingis 60495. 


403 AVENTIS and DEKALB are in fitigaton in a case entitled Rhone-Poulanc Agro SA ¥ 
Monsanto Campany and DEKALB Genetics Corporation (No : 1:97CV1138) panding in ihe United Sigles 
District Court for Ihe Middle District af North Carclina. involving, inter alia. the issue of proper inventorship 
of caus in United States Patents Nos. 5,990 390 and 6 025,345, 


104 Subject to the terms and conditions of this Agreement, AVENTIS ang DEKALB are 
mulually inlerasted in parliafy resolving the pending litigation by entering inta a ansaction involving {1} 
the grant of an immunity from suil under United States Patent 6,625,545; and (2) the dismissal witheut 
prejudice of AVENTIS. claims wilh raspect to United Stales Patent 5,990,390. 


SECTION 2.. DEFINITIONS 


For purposes of this Agrsament, the following words and phrases shall have the following ; 


moanings: 


2.01 “Affiliate” means any company or athar fegal entity which controls. or ls controled by or is 
under common control wilh, a party ta this Agreement. 
262 “Agreement shall mean this SETTLEMENT AGREEMENT 
203 = "Territary” shall mean all countries of Ine word 
264 “United States Paient 6.025.545 Rights” shail mean the said United States patent and any 
reissue o¢ m-oxuminalion certificate granted with respect thereto, and also inciudes the 
specific patent claims af any Dekalo foreign counterpart patent calming priority based on 
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cd 
United States Patent Apptication Serial Nos. 08/112.245 and 06/413,561 both fied August 
25, 1993 which claims are substantially equivalenl in scopy and limitation to the clairns of 
United States Patent 6.025 545 in that the loreaign counterpan patent claims specifically 
contain iimitations requiring the presence of an EPSPS gene aperatly connected to an 
actin prometer or to 4 fica actki promoter 
SECTION 1, CONVEYANCE OF RIGHTS 
361 Grant OfImmunity From Suit, DEKALB hereby grants to AVENTIS: 
{a) a royalty-free, non-reavocahle. immunity from suil under United States Patent 
6.025.545 Rights in the Tarntary. and 
{h) the right te extend the same immunity from suit under Section 3 O1fa) in the 
Tertory to other parties; provided thal such athor pariias shall not be parmittad 
to extend further mrounities 
102  Lisnose Limitations: 
fa} Notwithstanding the grant of the immunity from suit pursuant to subsection 304. no 
ficense or immunity fram suit is granted by this Agreement under any other patent aight {including 
any other pateni right af an Affifate of DEKALB) by implication or olterwise. of to make. have 
made, use or seil transgenic cam ptant cells. com plants o¢ sasds comprising any olher patant 
right or other intellectual property af DEKALB oc undar which DEKALB is licansed. 
(ts) AVENTIS and DEKALB agree that the existence or feems of this Agroemant or feslimany 
relaisd thereto wil nat be used In support of any claim or defense relates to other patents in the 
case enliled Rhone-Poulenc Agro S.A. v. Monsanto Company and DEKALB Genelics 
Corporation (Na.: 4:97CV1138} pending in the Uniled States District Court for the Middie District 
of North Carolina . 
SECTION 4, DISMISSAL OF CLAIMS 
40t Pursuantia Fad R.Civ P 4tfalfi}i} DEKALB and AVENTIS. through thelr coursal of 


record. wilt dismiss the part of the case involving the issue of proper inventorship of tha claims of United 
States Patent 6 02S 545 with prejudice in the action Rhone-Pouienc Agra S.A. vw Monsanta Company and 
DEKALB Genstics Comoration (Na.: {9701138} panding in the United Statos District Court for the 
Middie District of North Carolina. and AVENTIS and DEKALB wi! stipulate that each party shal! bear its 


own attomeys’ fees and costs. in the form attached herato ac Exhibit A. 


am re Pee Rete 
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462 Pursuantto Fed R Civ. P 4tla} iti), ORKALB ond AVENTIS, through ine counsef of 


record will dismiss the part of ihe case involving the issue of prapes inventorship of the claims of United 


States Patent 5 990.990 without prejudica in the action Rhane-Poulenc Agro S.A. ¥. Monsanto Company 
and DEKALB Genetics Corporation {No.: 1:97CV1138} pening in the United Statss District Court for the 
Middle Districi ot North Carolina, and AVENTIS and DEKALB will supulate that cach party shail bear is 


own allorneys fees and casts. in the form atiached herelo as Exnioit &. 


SECTIONS CONFIGENTIAL STATUS OF AGREEMENT 

The farms of this Agreement shail be deemed fo be Confidential and shat not be disclosed to any 
third-party: provided. however, thot a parly may disctasa the Agreement (4 in connection wiih an order of 
&% coun of other government body or as ethecwise required by or in compliance with law or regulations: 
provided that ihe disclosing party provides the after perty wilh notice and tskas reasonable measures to 
obtzin confidential troatmant thareat; {il) In confidence to attornays, accountants, banks and financial 
sources and their advisors; or {li} in confidence. in connection with an acquisition, divestiure or merger. or 
in the event af sub-licensing of the rights as provided in this Agreement. so fong as. in each case. the 
entity ta which disciosura is made is bound to confidentialty on terms consistent with those set ferth 
natein, 

Bath parties agree. furthermore. thal naither parly wil make public disclasures concerning other 
specific lerms of this Agreement without obtaining the prar wrilen consent of the other party. which 
consent shail nol be unreasonably withbald 


SECTIONG REPRESENTATIONS, WARRANTIES AND INDEMNIFICATION 


6.03 Berresantatlons and Warranties: 
{a} DEKALB represents and warrants that: 
{i} ‘Lis the owner of United States Patent 6.025.545; 
{i} — ithas nol previousty granted and wal nol grant te any third party 
during the tern of this Agreement. any rights under United States Putent 
§.025.545 that are in derogation of the nghts granted ta AVENTIS herein; and 
{iii} i nas full power. right and authorly io enter into and carry aut its 
gdligations under this Agrcement. and ihis Agreement is executed with the 
consent of Pharmacia Corparalion. 
{b} AVENTIS reoresonts and warrants that & Ass full power. right and aulhority to 
enter into and carry out its obligations ander this Agreement. 


Pe Od eee eee 


602 Ne Warrantiog: EXCEPT FOR THE EXPRESS WARRANTIES IN SUBSECTION 6 91, 
DEKALB MAKES NO WARRANTIES REGARDING THE PATENT RIGHTS AS TO WHICH THE 


ExPO-§ qe 
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IMMUNITY HAS BEEN GRANTED (INCLUSING. WITHOUT LIMITATION, THE VALIDITY OR SCOPE 
THEREOF) (INCLUDING. WITHOUT LIMITATION. THE NONJNFRINGEMENT OF PRODUCTS THAT 

' MAY BE WITHIN THE SCOPE GF UNITES STATES PATENT 6,025,545 RIGHTS ON THIRD PARTY 
PATENT RIGHTS OR ON OTHER PATENT RIGHTS OF DEKALB OR OF AFFILIATES OF DEKALB} OR 
OTHERWISE, EXPRESS OR (MPLIED. EITHER IN FACT OR BY OPERATION OF LAW 


SECTION 7. {Nat Used) 


SECTION 8. TERM AND TERMINATION 


8.0% arm; The term of this Agraament shall be co-extensive with the life of United States 
Patent 6,025,545. 


SECTION 9. GENERAL PROVISIONS 
$01 Asslanment: 


{a} Either DEKALB or AVENTIS shail hava the right to assign this Agraoment (as a 
whale) In connection with the reorganization, consolidation. spin-off, sale or transfer of substantially ail of 
the stack of assets related to that portion of ifs business pertaining to the subject matter of this 
Agreement. either alana of tn conjunction with olher busmesses as part of an overall reorganization af 
CEKALS or AVENTIS, as the case may be. For any such assignment to be cflective, {I} ihe assigneo 
shail agree In writing to be bound by ali the lens of this Agreement. and consequently. {h) the assigning 
party (DEKALB or AVENTIS. as the case may ba} shall as of the dale of the assignment retain no rights 
whatsoever undar this Agreement 


{b) in addition, each of DEKALB and AVENTIS shall have the right to delegate pan of 
its rights and obligations hereunder to any of its Affliatas. but shall remain al all tmes fully responsidie for 
iis performance hereunder, including Ihat of any such Afiliates. Moreover. such deiegatian shall 
automatically terminate on the day an Affliate which recalved such delagation ceases to ba an Affiliate 


$02 Relation Of Parting: Nothing in this Agreement shall create or be deemed to create, a 
partnership. of the relationship of principal and agenl among the parties 


‘ 
9.03 integration Of Contract: This Agraement constitutes the full understanding of ihe 
parties, a complate ailacation af riska botween them and a camplele and exclusive statement of tho farms 
and conditions of their sgreernent relating to the subject matter hereof. Al prior agreements, negalisiions. 


210061 434 
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dealings and understandings, whether oral or written, regarding the subject matter hereaf are hereby 


superseded and mergad into this Agreement. 


$04 Waivers And Amendments: This Agreement may be amended, suparsedad. canraled. 
senewed or extended. and the lerms hereol may be waived. anty by & wrilicn Instrument signed by ail the 
parties. or. in ihe casa of a waiver. by the party ar parties waiving compliance. Except where a specific 
period for action or inaction is provided herein. no delay on tha pari of any party in exercising any fight. 
gower of privilege hereunder shail operate as 8 walver thereof Nor shall any waiver on ihe part of any 
party of gny such aight power or privilege. nor any single or pariial exercise of any such ¢ightL power or 
privilege. preclude any further exercise Ihoreof or tho exercise of any subsequent or ather such sight. 
power or privilege. Except as otherwise provided hergin no conditions. usage of rade course of drating 
ar performance. ungerstanding of agreement purporting to modify. vary. explain or supplement the terms 
of conditions of thia Agreement shall ba binding unless hereafler made in writing and signed by the party 
to be bound, of by a wriffen amendment hereof executed by alt parties, and no modification shall be 
elfactod by the acknowledgment or acceptance of any forms or other documents contalning tens of 
conditions at vanance with or in addition io those set forth in Inia Agreemant. 


905 Force Maieure: 

{a) Neither of the parties shall be liable for any default or delay In parformance of any 
obligation under this Agreement caused by Bry of Ihe follawing: Act of Gad. war. not. fire. explosion. 
accident. flood. sabotage. compliance with governmental requests laws. regulations orders of actions. 
nalional defense requirements or any alher avent beyond the reasonable cantrot of such party; or labor 
rouble. strike. fockaut ar injunction (provided that neilher of the parties shall ba required to seta a fabor 
dispute agdiast ils awn best judgment} 

(d) The pany invoking this subsection 9.05 shail give the other party notice and full 
naniculars of such force majeure event by telephone, telegram telex of telecopiar as soon as possible 
after ihe occurrence of the cause upon which said pany is retying Telephone, telegram, telex and 
telecopler notices shall be confirmed in writing by fhe sending parly within five (5) days 

{c) Both DEKALB and AVENTIS shall use seasonabie ellorts to miligate the effects of 
any force majeure on thes respective part 


9.06 Headings: Section and subsection headings as to ihe contents of particular Sections and 
Subsections are for convenience only and ara in no way 10 be construed as pari of this Agreamant or as 3 
limitation of the scope of ihe partisulae Section or Subsection ta which they refer, 
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907 Raterences To Sections, Subsections And Appandicas: Unless olherwise expressly 
stated. af Sections and subsections raferred to herein ara Seclions and subsections of this Agreement, 


and aff Appendices referred to herein are Appendices attached herato. 


$08 Pariint Invaiidity: any provision of this Agreement is hald by any competent authority 
to he invalid ar unenfarceadie in whole or in part. this Agreement shall cantinue 10 be valid as to the other 


provisions thereof and the remainder of tha affected provision 


909 Goveming Contract Law: THIS AGREEMENT SHALL, EXCEPT AS PROVIDED IN 
SUBSECTION $. 10. BE GOVERNED AND CONSTRUED IN ALL RESPECTS IN ACCORDANCE WITH 
THE LAWS OF THE STATE OF DELAWARE (OTHER THAN ITS RULES OF CONFLICTS OF LAW}. 


9.10 Govarning Palent Law: Any quastian prising aut of this Agreement as ta the validily. 
canstruction or effect af any patent shail be decided in accardanca with the national patent laws in the 


Tespaciive country where the subjact patent exisis 


9.11 Motlces: Any nobce or other information required or authorized by this Agreament to be 
given by any party io the others shail be given in writing and shall be daemed sufficiently given when 
delivered hy hand, or lransmitted by express mail or overnight courier service. or transmitted by facsimie 
or other meens of electronic data transmission. confirmed by express mai of overnight courier service, to 
the following addresses of lhe other parties of such other address(es) os is (are) notified to the parties by 
the one {1) or more af the ather parties from tma te time. 


If to AVENTIS: : 


Aventis CrapScionce SA 

14/20 Rue Fierro Baizat 

63009 Lyon = France 

Tat No, 33~-4-72-85-28-26 

Faceimila Na: 33-4-72-85-20-87 
Attention: Head of Trait Management 


If to DEKALB: DEKALB Genetics Cocporation, cfa Pharmacia Corparailon : 
800 North Lindbergh Boulovard a 
St Louis Missoun 63167 


Attention: Associnte Ganeral Counsel 
Agricultural Sector 


913 Olsoute Tarmination: 
£5096-1 fits 
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The parties agree that this Agreement is tha compromise of disputed claims thal are in ftigation 


and agree that this setilament is nat to be cansirved as an admission of any fauit or habdaily wilh respect fa 


any claim, odligation of liability released by eilher pary. 


IN WITNESS WHEREOF, this Agraement has been execuled Sy duly authorized representatives of the 
parties heroin. 


DEKALB GENETICS CORPORATION 


“enng CROPSCIENCE S A. 
By: fed 7 Ou a By: d / 


BO reer enna inatacasasnata lin cna Lecac anal tanieaaae nahn ena aah aialea reeled 


Gruce Bicker Phitige Oumont 


Tite: OMAR G) He CATO tite: Tread: Meben apeentent 


rem et ae 
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IN THE UNITED STATES DISTRICT COURT 
FOR THE MIDDLE DISTRICT OF NORTH CAROLINA 


RHONE-POULENC AGRO S.A., 
{Now koows as Aveatis CropScience SA} 


Plaintiff, 


Vv. C.A.NQ, L:97ev 1138 


MONSANTO COMPANY 
(Now known as Pharmacia Corporation) 


and 
DEKALB GENETICS CORPORATION, 


Defendants. 


ett Ne eget et Nee tel tent eh Rael Noe tet a Nee Tar Se 


DISMISSAL WITHOUT PREJUDICE 
Pursuant to Fed. R.Civ. P Rule 41(aX 1) Kid), Plaintiff and Defendants, through their respective 
counsel of record, hereby stiguiate ta the dismissal of that part of this action relating to the issue of 
proper inventorship of the claims of United States Patent 5.990.390, without prejudice, and Plaintiff and 
Defendants stipulaic that each party shall bear its own attameys’ fees and casts with respect to such 


claim 
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GO 


Timothy G. Barber 

WOMBLE CARLYLE SANDRIDGE & RICE 
3300 One First Union Center 

IO} South College Street 

Charlone, NC. 28202-6025 

704.331 4900 Telephone 

704.331.4955 Facsimile 


George Pazuniak 

CONNOLLY, BOVE. LODGE & HARTZ 
1220 Market Street 

Wilmington, DE 19801 

302.658.9141 Telephone 

302.658 5614 Facsimile 


Attorneys for Plaintiff 
RHONE POULENC AGRO S.A. 


ERMG-| 
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John F. Lynch 

Texas State Bar No. 12728000 

HOWREY SIMON ARNOLD & WHITE, LLP 
302 Ravenswood Avenue 

Menlo Park, CA 94025 

650 463 8100 Telephone 

656 463 8400 Facsimile 


J. Donald Cowan, Jr. 

North Carolina State Bar No. 6968 
SMITH HELMS MULLINS & MOORE 
300 North Greene Street, Suite 1460 
Greensboro, NC 27420 

336.378 5200 Telephone 

336.379 9558 Facsimile 


Anomeys for Defendants 
DEKALB GENETICS CORPORATION 


{ Wiss: 
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NON-EXCLUSIVE PAID-UP LICENSE AGREEMENT 





THIS AGREEMENT, effective as of the first day of September 

‘ 
1998 by and between the CORNELL RESEARCH FOUNDATION, INC., having 
offices at Cornell Business & Technology Park, 20 Thornwood 
Drive, Suite 105, Ithaca, New York, 14850 hereinafter referred « - 

| to as "FOUNDATION" and RhG6ne-Poulenc Agro, a French Société 

Anonyme, having offices at 14/20, rue Pierre Baizet - 69009 LYON 
France, hereinafter referred to as the "LICENSEE". 
i) 


WITNESSETH TRAP: 


Aire Wire mmm MIRA mt pane ppm A 


WHEREAS, Dr. Ray Wu and David McElroy at Cornell University 


possess certain plasmids which contain the rice actin gene, and 
in particular plasmids known as pActi-D, pActl-F, pActi-G, and 
pActl-R, described in part in Plant Cell 2:163-171 (1990), as 
well as all plasmids described in Mol. Gen. Genet. (1991) 231:157 
""yich have not heretofore been made publicly available, 
fiereinafter defined as "Biological Materials”; 


WHEREAS, a United States Patent entitled « Rice Actin Gene & 


Promotor » was issued by the U.5,._ Patent and Trademark Office on 


wat & Nate en iy a! 


ana everest tt 


June 6, 1997 af U.S. Patent No. 5,641, 876) which is directed 


Sr ET aeatnansemmciiiiill 





inter alia to said Biological Materials, a copy of which has been 


appended as Exhibit A; | | 
WOT OHH ERA 


WHEREAS, the parties have cooperated in order for the 
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FOUNDATION to benefit from Rhéne-Poulenc Agro's experience in the 
+2 @valuation of said genes & promotors ; 


WHEREAS, the invention or inventions disclosed and claimed 


Re in Exhibit A and title to said Biological Materials are assigned 
to FOUNDATION and FOUNDATION is a wholly owned subsidiary 

wt: Corporation of Cornell University and holds the ownership 
interests of patents issued on inventions made by Cornell 
University's staff and administers licenses in a manner 
cansistent with the patent policy of Cornell University; 


WHEREAS, FOUNDATION represents and warrants that it is 


assignee of the above-identified patent and any patents issuing 
thereon as well as the owner of said Biological Materials and has 
the right to grant licenses under said patent and patents issuing 
thereon and also in said Biological Materials; 


WHEREAS, LICENSEE is desirous of securing a license under 


. - 
tee 4 

any 

= - Fo 
ws ae ad 
t* ~ha rAd 


the discoveries and invention embodied in said patent and patents 
-~ issuing thereon, as well in said Biological Materials, to make, 
ve made, use, have used, sell and have sold products in the 
United States and throughout the world. 


WHEREAS, FOUNDATION is willing to grant a license in said 


patent and any patents issuing thereon, as well as in said 
Biological Materials, to LICENSEE upon the terms and conditions 
hereinafter set forth; 


NOW, THEREFORE, in consideration of the covenants and ! 


obligations hereinafter set forth, the parties hereto hereby 


agree as follows: 


98\ 0288! doc - CRF D-938-RPA Licence - Page 2/12 : 
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DEFINITIONS 


The following definitions will apply throughout this 
agreement : 


1. Licensed Patent shall or orn Patent No. 5, 642, 076 | 
ta “ 


baie chee 


and all reissues thereof. 


as Licensed Biological Materials shall mean any gene or 


gene construct or plasmid and the like within the scope 


) of the claims of Exhibit A, as filed, particular 


—e ere ee +. ee hee 








"plasmids pActl-D, pActl-F, pActi-G, and pActi-R, and 





all plasmids described in Mol. Gen. Genet. (1991) 


231:157, all of which are obtained by LICENSEE from 
FOUNDATION. All LICENSEE'S rights in such Licensed 
Biological Materials are governed by this Agreement. 


sy Licensed Products shall mean any product or use claimed 





in a Licensed Patent and/or made using or incorporating 
therein a Licensed Biological Material. 


~ 


4, LICENSEE shall mean Rhéne-Poulenc Agro and any of its 


ALElliates. 


a. Affiliates shall mean any entity that directly or 


indirectly, through one or more intermediaries, now or 
hereafter, controls or is controlled by or is under 
common control with a party hereto, except that in 
countries where ownership of a majority or a 
controlling interest by a foreign antity is not 


permitted by law, rules or regulations, the parent's 
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direct or indirect voting interest may be less than a 
majority of controlling interest. 


6. Control (including the term « controls », « controlled - 


by » and « under common control with ») shall mean the 
possession, direct or indirect, of the power to direct 
or cause the direction of the management and policies 
of a person or entity, whether through the ownership of 


voting security, by contract or otherwise. 


Ls 





Subject only to the rights of and obligations to the U.S. 
Government, if any, as set forth in U.S. Office of Management and 
Budget Circular A-124 or 37 CFR Part 401: 

The FOUNDATION, upon receipt of the £ixst($50, 000)payment 
From LICENSEE as set forth in Article IV below, grants to 
LICENSEE a non-exclusive, paid-up, non-terminable license in 


J/censed Biological,Materials to make, have made, use, have used, 


aD * TTT a 





He 


sell and have sold Licensed Products worldwide. 

The FOUNDATION, in doneiderdtion of LICENSEE's payment of 
the additional consideration set forth in Article IV below, 
hereby grants to LICENSEE for the term set forth below a non- 
exclusive, paid-up license under Licensed Patent to make, have 


4 
mi made, use, have used, sell and have sold Licensed Products in the 


m United States and throughout the world. 
The rights granted to LICENSEE hereunder shall include the 
right to grant to third parties ("Third-Party Grantees") the 
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right to make, have made, use, have used, sell and have sold 
Licensed Products, provided that any such Licensed Products shall 


also contain proprietary or licensed technology of LICENSEE. 





LICENSEE agrees to inform such Third Party Grantees of 










FOUNDATION's rights in the Licensed Products and of any 
obligations ghey may have to FOUNDATION as a result of this * + 
Agreement. Furthermore, such Third Party Grantees shall undertake 
" in writing to not transform said Licensed Bronce wichout 
a receiving prior written consent or license from FOUNDATION. 
) In addition, during the term of this Agreement, FOUNDATION 
will not enforce any Licensed Patent against LICENSEE or its 


Third-Party Grantees for making, having made, using, having used, 


selling, or having sold Licensed Products. 


a 
TO HAVE MADE 


The right of LICENSEE to make Licensed Products includes the 


Pac to have made by contract with third parties within a 





[eaoneey where LICENSEE is Licensed and patent protection for 
Licensed Products exists or is pending. Such contractual 
arrangements with third parties shall be subject to and 
conditioned upon appropriate supervision and quality assurance 
and control of the third party by LICENSEE and the third party 
shall be bound in writing to respect all rights of FOUNDATION and 
to supply all production of Licensed Products exclusively to 


LICENSEE . 
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PAYMENTS MADE IN CONSIDERATION OF THE 
EXECUTION OF THIS LICENSE AGREEMENT 


In full payment of this License Agreement subject to Article 
II GRANT, including the right to commercialize Licensed Products 
which utilize Licensed Biological Material, LICENSEE shall pay ©°* - 
FOUNDATION Fifty Thousand Dollars ($50,000.00) within thirty (30) 
days of signing this Agreement and additional sums of Fifty 
Thousand Dollars ($50,000) on each of the first, second and third 
vensaey dates of this Agreement. (A total of $200,000.00). 
Such amounts shall include any sub-licence rights to Third- 
Party Grantees which directly market Licensed Products combined 
with LICENSEE's proprietary or licensed technology. 
Notwithstanding the foregoing, in the event that Third-Party 
Grantees do not directly market Licensed Products combined with 
LICENSEE's proprietary or licensed technology, LICENSEE will 
agree with FOUNDATION on the level of royalties, to be collected 
from such Third-Party Grantees by LICENSEE, in order to maintain 
he competitiveness of such Licensed Products combined with 
LICENSEE's proprietary or licensed technology on the market. 
Any payments shall be made to 
CORNELL’ RESEARCH FOUNDATION 
Tompkins County Trust 
P.O. Box 460 
Ithaca, NY 14850 


Routing no. 021302648 
Account no. O1L-101-007353 
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TERM 


This License Agreement shall continue as a nonexclusive 
license for the full term of the last to expire Licensed Patent 

op or ten (10) years, whichever is longer, so long as LICENSEE'S 
‘2 covenants under the Agreement are being performed-and provided 


this Agreement is not earlier terminated as provided for herein. 





. VI 
} 


ENFORCEMENT 


If FOUNDATION and LICENSEE both agree that there is én 


unauthorized use of the licensed invention which should be 


4 
or} 
¥ 


Fe 
ie 


stopped, FOUNDATION will permit LICENSEE and Third-Party Grantees 
to join in the Litigation provided that LICENSEE pays all (or a 
prorata share, if there are other licensee(s) and/or Third-Party 
Grantees) reasonable FOUNDATION's costs and expenses, and holds 
FOUNDATION harmless of those costs and expenses. FOUNDATION's 
Jasonable costs and expenses paid by LICENSEE may be credited 

against future royalties paid by LICENSEE and Third-Party 
Grantees. Any damages recovered by LICENSEE from the unauthorized 

‘ user will be for the benefit of LICENSEE. 

~ FOUNDATION represents and warrants that at the date of 
execution of this Agreement no actual or potential claim of 
infringement has been identified or notified to FOUNDATION on the 
Licensed Patent, the Licensed Biological Materials and/or the 


Licensed Products. 
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ASSIGNMENT 


é 


The rights and obligations of LICENSEE are not assignable 


but with two exceptions: 


1. that such rights and obligations may be assigned to 
LICENSEE'S successor in business if such assignment is 
approved by FOUNDATION. Such approval of assignment 


will not be unreasonably withheld; and, 


Sneer? 


2 that LICENSEE may assign its rights to LICENSEE*‘s 


Affiliates. 


VITT 


TERMINATION~-INCLUDING RIGHT 
TO TERMINATE FOR INACTIVITY 





The FOUNDATION may terminate this License Agreement for 
yostantial non-compliance by the LICENSEE with any of its 
provisions by giving notice of said non-compliance six (6) months 
before termination and if said non-compliance remains uncured by 
LICENSEE before the end of said six (6) month period. 
LICENSEE may terminate this License Agreement by giving 
notice of its intentions to do so six (6) months before 


termination. 
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ix 
ARBITRATION AND JURISDICTION 


All disputes over the meaning and interpretation of this 
Agreement shall be resolved by conciliation and mediation and if 
mediation is unsuccessful then disputes shall be Finally settled 
by an Arbitrator selected by FOUNDATION and LICENSEE. If " 
FOUNDATION and LICENSEE cannot agree on an Arbitrator, then 
disputes shall be resolved by an Arbitration Panel comprising one 

)bitrator appointed by FOUNDATION, one arbitrator appointed by 
uICENSEE, and a Chairman of the Arbitration panel appointed by 
the first two arbitrators. Any such arbitration proceeding shall 
be conducted in accordance with the then existing rules of the 
International Chamber of Commerce (ICC); shall be held in the 
state of New York; and enforcement upon the arbitration award may 
be entered in any court having jurisdiction. This Agreement shall 
sx be governed by and interpreted in accordance with the laws of the 


State of New York and the United States of America. 


Biological Materials | 
The delivery of Licensed Biological Materials to LICENSEE 

ite under this Agreement is by bailment, and title to Licensed | 

| Biological Materials does not pass to LICENSEE. | 

LICENSEE will not supply Licensed Biological Materials to 


any third party except as provided for herein. | 
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xD 
OTHER 


LICENSEE agrees that it will not use the indicia or names of 
FOUNDATION or of Cornell University or any of their personnel in 
advertising, promotion, or labelling of Licensed Products without 
prior written approval of the FOUNDATION. ° 

FOUNDATION agrees that it will not use the name of LICENSEE 


or of any employee or agent, officer or member of the LICENSEE 


Ded ol 
~ 


} 
in any other manner without prior written approval of LICENSEE. 


ard of Directors in any advertising, promotion, labelling, or 


FOUNDATION makes no representations other than those specified in 
the clauses (including, without limitation, the WHEREAS clauses) 
of this Agreement. FOUNDATION MAKES NO EXPRESS OR IMPLIED 
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR 
PURPOSE. 

FOUNDATION by this Agreement makes no representation as toa 
the patentability and/or breadth of the inventions and/or 
“jscoveries involved in a Licensed Patent. 

7: LICENSEE shall exercise due diligence to effect the 
introduction of Licensed Product(s) into the commercial market as 
soon as practical. 

LICENSEE aqrees ta defend, indemnify and hold FOUNDATION 
harmless from and against all liability, demands, damages, 
expenses or losses for death, personal injury, illness or 
property damage (including reasonable attorney's fees) arising 
(a) out of use by LICENSEE or its transferees of inventions 


licensed or information furnished under this Agreement, or (b) 
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out of any use, sale or other disposition by LICENSEE or its 
transferees of products made by use of such inventions or 
information. As used in this clause, FOUNDATION includes its 
Trustees, Officers, Agents and Employees, and those of Cornell 


University, and "LICENSEE" includes its Affiliates, subsidiaries, 


. + i 
contractors and sub-contractors. 


This Agreement shall be interpreted under the Laws of the 
State of New York. 


Reports, notices and other communications to the FOUNDATION 
shall be addressed to: 

H. Walter Haeussler, President 
CORNELL RESEARCH FOUNDATION, INC, 
Cornell Business & Technology Park 


20 Thornwood Drive, Suite 105 
Ithaca, New York 14850 


and notices and other communications to LICENSEE to: 


Jean-Louis Arnault, Manager 
Biotech Licensing Department 
RHONE-POULENC AGRO S.A. 
14/20, rue Pierre Baizet 
69009 Lyon France 


IN WITNESS WHEREOF, the parties have caused this instrument 
to be executed in duplicate as of the day and year first above 


written, 


CORNELL RESEARCH , RHONE-POULENC AGRO, S.A. 


FOUNDATION, INC. 


RoLOS. GUase = | 


“enARO 'S. CAHoow | 
BY ~-H.—Watter-Hteerssbrer By Jean-Louis ARNAULT 7 


Title : ~Beesident- Vice -eesidewr Title: Manager Licensing and 


Alliances 


pate Oct. 12, 19 E38 Date | 
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EXHIBIT A 


This Exhibit A refers to the attached copy of the McElroy et al. United States Patent 
5,641,876, of June.24, 1997 
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fo the Acquisition and License Agreement 
relating to certain assets of Bayer CropScience S A. 
between 
Bayer CropScience S.A. 
and 
oyngenta Participations AG 
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EXHIBIT 1.1.6 


LICENSED TOOLS 


A, pSF122 | 
- An E.coli strain containing plasmid pSF 122, allowing overexpression of 

2mMEPSPS (fused to a 6xHis tag). | 
- map and sequence of plasmid pSFi22 | 
- protocol to overexpress and purify the fusion protein, and to remove the tag in 

order to recover genuine 2mEPSPS. 


B. Rabbit immune serum directed against 2MEPSPS. | 
A limited amount will be provided for immunodetection purpose 


C. OTP-DMMG PCR detection protocol 

- sequences of primers 

- PCR protocol to detect DNA samples containing the OTP-DMMG sequence. 
This protocol is not validated for corn and therefore no guarantee is provided that 
this protocol will work to detect OTP-DMMG in corn. 
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Bayer CropScience 





Pate : 19/12/2003 


OTP PATENTS 













































| Country | Fiting Publication 

—— 

oa i 

rn ae —— 
BELGIUM O4-MAR-1992 _ 14-OCT-1992 05-AUG-1998 





92 4200660 


25-FEB-1992 
PI9200790-2 


0508905 Q508909 


26-SEP-2003 
Pt 9200790-2 

































































21-FEB-}992 24-DEC-2002 
2,081,635 2061836 
04-MAR-1992 14-OCT-1992 0S-AUG-1998 
wiculactadai 92 4200660 _ 0508909 9508909 
EUROPEAN 04-MAR-1992 14-OCT-1992 0S-AUG-1996 
PATENT ___g24z00se0 0508909 0508909 
EUROPEAN 11-FEB-1998 23-JUN-1999 
PATENT _ 98102347-6 0924299 : 
05-MAR-1991 11-SEP-1992 21-MAY-1993 
| 91 02872 2673643 91 02872 = 
04-MAR-1992 ? 14-OCT-1992 O5-AUG-1998 a 
ae e 92 4200560 | 0508909 ___ 69226466-3 
04-MAR-1992 14-OCT-1992 05-AUG-1998 
salimieti 92 4200860 0508909 3028104 : 
04-MAR-1992 a 42-AUG-2002 | 
eee | 92 690 ls 82462 _: 
| O3-JUN-1999 


02-MAR-1992 
WIt15 


04-MAR-1992 
92 4200660 
04-MAR-1992 
92 47742 
04-MAR- 1992 
§2 4200660 


03-MAR-1992 
92 915 


11-APR-1997 | 
104145 


14-OCT-1992 05-AUG-1998 
6508909 0508909 


20-APR-1993 -  -O7-DEC-2601 
93 95789 3257816 


14-OCT-1992 05.AUG-1998 
0508909 2 ae 0508909 oa. 

















JAPAN 
LUXEMBOUR 
G 


MEXICO 






























NETHERLAN 04-MAR-1992 14-OCT-1992 05-AUG-1998 
OS 92 4200660 oscgsog, 0508909 

04-MAR-1992 16-APR-2002 

PHILIPPINES 44004 4-1992-44001 


04-MAR.14992 44-OCT-1992 i 05-AUG-1998 
PORTUGAL 92 4200660 | os08909 0608909 
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Exhibit 5.4 
to the Acquisition and License Agreement 
relating to certain assets of Bayer CropScience S A. 
between 
Bayer CropScience S.A 
and 
Syngenta Participations AG 
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EXHIBIT 5.4 


With regard to Article 5.4, the SELLER discloses or has disclosed to the 
PURCHASER the following which constitutes exceptions to Article 5.4: 


Monsanto Company and Monsanto Technology LLC v. Bayer CropScience LP, 
Civil Action No. 4:01CV01825CDP pending in the United States District Court for 
the Eastern District of Missouri — settled — see Order of Dismissal 


Monsanto Company and Calgene Inc. v. Bayer CropScience S.A. and Bayer 
CropScience LP, Civil Action No. 00-1013 pending in the United States District 
Court for the District of Delaware — settled — see Stipulation and Order of 
Dismissal 


Bayer CropScience, S.A. v. Monsanto Company and Dekalb Genetics 
Corporation, Civil Action No. 1:97cv1138 pending in the United States District 


Court for the Middle District of North Carolina (pending “GA21 Inventorship 
Litigation’). 


Bayer CropScience S.A. v. Monsanto Company et al, Role No. 98/6779 pending 
in the Regional Court of Paris, 3 Division, 2"9 Section (“French Litigation’). 


Reference is also made to EXHIBIT 1.1.4. 


kf 
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USDC EASTERN MO 10/23/2003 11:44 PAGE 3/5 RightFax HH 
® UNITED STATES DISTRICT COURT 
EASTERN DISTRICT OF MISSOURI 
EASTERN DIVISION 


MONSANTO COMPANY and 
MONSANTO TECHNOLOGY, LLC, 


Plaintiffs, 
V8. 


Case No. 4:01CV 1825 CDP 


BAYER CROPSCIENCE, LP, 


Defendant. 
ORDER OF DISMISSAL 

Upon stipulation of the parties [# 1101, 

IT IS HEREBY ORDERED that this case is dismissed with prejudice as to 
ali of the parties’ respective claims as to all crops other than corm and without 
prejudice with respect to corn, except that Defendant's affirmative defense of patent 
misuse is dismissed with prejudice in its entirety and for all crops. Each party shall 


bear its own attomeys’ fees and costs, 


“toni. & Ain — 


CATHERINE D. PERRY 
UNITED STATES DISTRICT JUDGE 





@ Dated this _23rd_ day of October, 2003, 
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IN THE UNITED STATES DISTRICT COURT \ 
FOR THE DISTRICT OF DELAWARE 


MONSANTO COMPANY, and 
CALGENE LLC, 
C.A. NO. 00-1013-SLR 
Plaintiffs, 
vy. JURY FRIAL DEMANDED 


AVENTIS CROPSCIENCE SA, and 
AVENTIS CROPSCIENCE USA LP, 


Defendants. 





STIPULATION AND ORDER OF DISMISSAL ~~ 


Seid 





Plaintiffs, Monsanto Company and Calgene LLC, and Defendants, Aventis CropScience SA, and 
Aventis CropScience USA LP, by and through their undersigned counsel, hereby jointly stipulate, subject 
to the terms of a confidential written agreement between the partics, to the following: (a) dismissil: ‘with 
prejudice of Plaintiffs’ claims; (b) with regard to Defendants’ affirmative defense No. 19 and. First 
Counterclaim (regarding the Comai patents), dismissal with prejudice; (c) with respect to Defendants’ 
Second Counterclaim (regarding Shah patents), dismissal with prejudice with respect to all crops other 
than corn and dismissal without prejudice with respect to com, except that the portion of Defendants’ 
Second Counterclaim that is based on patent misuse is dismissed with prejudice in its entirety and for all 
crops. Each party shall bear it own attorneys’ fees and cost 


Respectfully submitted, 





corge Pazuniak (#478) 
One Rodney Square Francis DiGiovanni (#3189) 
P.O. Box 951 The Nemours Building 
Wilmington, DE 19899 1007 North Orange Street 
Tel: (302} 651-7700 Wilmington, DE 19801 

Tel: (302) 658-9141 

SO ORDERED: 
The — 4 L.. Robinson 
October pub , 2003 


Comal-Stip-Dismissal. doc 
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Exhibit 6.3. 
to the Acquisition and License Agreement 
relating to certain assets of Bayer CropScience S.A. 
beiween 
Bayer CropScience S.A. 
and 
oyngenta Participations AG 
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LEGAL DUE DILIGENCE 


Check-list of information and documentation 
required on the legal standing of the companies 
and/or assets 
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